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Re Ford Motor Company
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Dear Mr Sherry

This is in response to your letter dated January 2012 concerning the shareholder

proposal submitted to Ford by Trillium Asset Management Corporation on behalf of

Michael Lazarus the Benedictine Sisters of Virginia and Catholic Healthcare West

Copies of all of the correspondence on which this response is based will be made

available on our website at httpI/www.sec.gov/divisions/corpfinlcf-noaction/l 4a-8.shtml

For your reference brief discussion of the Divisions informal procedures regarding

shareholder proposals is also available at the same website address

EnclOsure

cc Shelley Alpem
Trillium Asset Management Corporation

salpem@trilliuminvest.com

Sincerely

TedYu

Senior Special Counsel
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February 10 2012

Response of the Office of Chief Counsel

Division of Corporation Finance

Re Ford Motor Company

Incoming letter dated January 2012

The proposal requests that Ford prepare report concerning political contributions

that contains information specified in the proposal

There appears to be some basis for your view that Ford may exclude the proposal

under rule 14a-8i12iii In this regard we note that proposals dealing with

substantially the same subject matter were included in Fords proxy materials for

meetings held in 20112010 2009 and 2008 and that the 2011 proposal received 4.22

percent of the vote Accordingly we will not recommend enforcement action to the

Commission if Ford omits the proposal from its proxy materials in reliance on

rule 14a-8i12iii

Sincerely

Joseph McCann

Attorney-Adviser



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDLcRES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 CFR24O.14a-8 as with other matters under the proxy

rules is to aid those who must comply with the rule by offering iiiformal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furnishedto it by the Company

in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications fromhareho1ders to the

CommissIons staff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute or rule involved The receipt by the staff

of such information however should not be construed as changing the staffs infOrmal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal view The determinationsreached in these no-

action letters do not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as U.S District Court can decide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponónt or any shareholder of acompany from pursuing any rights he or she may have against

the company in court should the management omit the proposal from the companys proxy

material



Office of the Secretary One American Road

Peter Sherry Jr Room 1134 WHQ
Secretary Dearborn Michigan 48126

313/323-2130

313/248-8713 Fax
psherryifordcorn

VIA EMAIL

January 2012

Securities and Exchange Commission

Division of Corporation Finance

Office of the Chief Counsel

100 Street N.E

Washington D.C 20549

Re Omission of Shareholder Proposal Submitted on behalf of Michael Lazarus

Ladies and Gentlemen

Pursuant to Rule 14a-8j promulgated under the Securities Exchange Act of 1934

as amended the Act Ford Motor Company Ford or the Conipany respectfully

requests the concurrence of the staff of the Division of Corporation Finance the Stafft of

the Securities and Exchange Commission the Commission that it will not recommend

any enforcement action to the Commission if the shareholder proposal described below is

omitted from Fords proxy statement and form of proxy for the Companys 2012 Annual

Meeting of Shareholders the Proxy Materials The Companys Annual Meeting of

Shareholders is scheduled for May 10 2012

Ms Shelley Alpern Vice Iresident of Trillium Asset Management Corporation

submitted shareholder proposal on behalf of Mr Michael Lazarus the Proponent for

inclusion in the .2012 Proxy Materials The Proposal was also co-sponsored by the

Benedictine Sisters of Virginia and Catholic Healthcare West The Proposal requests that

the Company provide semi-annual itemized report of the Companys direct and indirect

political contributions and the policy procedures and partleipants involved in making such

contributions see Exhibit the Proposal The Company proposes to omit the Proposal

from its 20.12 Proxy Materials for the lo.I.1.owjng reason

The Proposal is excludable under Rule 14.a.8i12 because shareholder proposals

dealing with substantially the same subject matter were included iii the Companys

2011 2010 2009 and 2008 annual meeting proxy materials and the most recently

submitted proposal received less than 10% of the shareholder vote in 20.1 .1 the last

time that it was voted on



The Proposal Deals with Substantially the Same Subject Matter as Four

Proposals that have been Included in the Companys Proxy Materials within the

Preceding Five Years and it Received Less Than lO of the Vote the Last Time

the Proposal was Submitted to Shareholders

Rule 14a-8i12 permits company to exclude proposal if the proposal deals with

substantially the same subject matter as another proposal or proposals that has or have

been previously induded in the companys proxy materials within the preceding calendar

years and if the proposal received Li Jess than .10% of the vote on its last submission to

shareholders if proposed three times or more previously within the preceding calendar

years With respect to the Proposal it is manifest that both criteria are satisfie

the Proposal deals with substantially the same subject mattet as proposals included in the

companys proxy materials in 2011 2010 2009 and 2008 and ii the most recently

submitted proposal received only 4.22% of the votes in 2011

77w Proposal Deals with Substantially the Same Subject Matte as Pour Proposals that have

been Included in the ornpanys Poy within the Preceding Five Years

The Proposal is nearly identical to pi oposals that ore submitted by the Pi oponent

and included in the Companys 2008 2009 and 2010 annual meeting proxy materials

attached hereto as Exhibit Exhibit and Exhibit the Prior Proposals The

Proposal differs from the Prior Proposals only slightly in the shareholder supporting

statement section of each In 2011 following concurrence by the Staff in no.action letter

submitted by Ford the Company included proposal covering substantially the same

subject matter as the Proposal in its annual meeting proxy materials see Exhibit the

201.1 Proposal

The 201.1 Proposal requested that the Company publish detailed statement setting

forth the amount and recipient of each of the Companys direct and indirect political

contributions made in the immediately precedmg fiscal yeal with updates to be published

annually The Proposal of Mr Lazarus requests that the Company provide semi-annual

itemized report setting forth the amount and recipient of each of the Companys direct and

indirect political contributions and the policy procedures and participants involved in

making such contributions

The Proposal involves substantially the same subject matter as the 2011 Proposal

in tact as cited below the Staff concurrt.d in eduding the pioposal submitted by Mi

Lazarus for 20111 on the basis that it was substantially duplicative of the 2011 Proposal

that was included in Ford proxy materials

loth the Pioposal and thc 9011 Pioposal it qun thc Company to repoit cci tam

details of its political spending Moreover there is significant commonality in the specifics

of the Proposal and the specifics of the 201 Proposa Both require the public disclosure of

duect and mdirect contnbutions to any political campaign oz in support of or against any

election or referendum ii the amounts of the contributions and iiithe recipients of the

conti ibutions Both proposals ai supported statements concerning shareholdet interest

in the Companys political spending transpat ney The Proposal and the 2011 Proposal
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differ only in certain of the report details requested the reporting frequency and bow the

report is to be made public on the Companys website rather than in newspapers

Rule 14a-8i12 permits proposal to be excluded ifit is substantially the same as

prior proposa1s but does not require the proposal to be identical to prior proposals See

Relea.e 34-20091 August 16 1983 Pt oposals ill be determined to has substantially the

same subject matter by consideration of the substantive concerns raised by proposal

ather than the specific language or actions proposed to deal with those concerns See

Release 34.20091 August 16 1983 The Staff has consistently declined to recommend

eafoiccrnent action against companies that exclude proposal under Rule lda 8i12 when

it addresses substantially the same subject matter as prior proposals but is not identical to

the prior proposals In Bank of America Corporation December 22 2008 the Staff agreed

that proposal may be excluded under Rule 14a 8i12 viheie the proposal and prior

proposals contained the same request that the company report its political contributions

and expenditures even thougi the proposals reques ted different detail form and frequency

of the reports See also Mattel inc January 14 20.10 proposal requesting the board

report annually the working conditions at the company and its suppliers facilities was

substantially the same subject matter as previous proposals that requested the company to

report yearly on the concrete measures and money spent on the improvement of working

and living conditions at the companys and its suppliers facilities because all of the

proposals contained the same concern of reporting the working conditions at those

locations See also Tyson Foods Inc October 2010 proposal requesting the company

to move away from purchasing pigs bred with gestation crates involved substantially the

same subject matter as previous proposal that requested the company to phase out the

use of gestation crates in its supply chain

Importantly the Staff Foid Mote Company February 15 2011 found the 2011

Pioposal to be substantially duplicative of the Proponents proposal submitted that year

proposal identical to the Proposal it is clear therefore that the Proposal deals with

substantially the same subject matter as the 2011 Proposal

The Last Time the Proposal was Submitted to Shareholders itReceiLed Less Than 10% of

the Vote

The 2011 Proposal was induckd in the Company annual meeting proxy materials

and voted on by the Con panys.sbareholders at the Companys annual meeting held May
12 2011 As reported in the Company cm rent report on Foim filed with the

Commission on May 18 2011 the 2011 Proposal designated in the proxy materials as

Proposal Fivc received 172412529 sutc Iot and 908 170 296 votes Against Staff

Legal Bulletin No 14 July 13 2001 Question F4 states Only votes for and against

proposal are included in the calculation of the shareholder vote of that proposal for

purposes of countin.g votes under rule 14a-8i 12 Accordingly the 2011 Proposal received

only 4.22% of the For votes at the Companys most recent annual meeting held on May 12

2011 far short of the 10% For vote that is neccssar for the Pioposal to be eligible for

inclusion in the Companys 2012 proxy materials

As shown above the Proposal deals with substantially the same subject matter as

pioposal that ieceived less than 10% of the otc at the Companys 2011 annual meeting the



fourth consecutive year at which such as proposal was considered Accordingly the

Company respectfully requests the concurrence of the Staff that the Proposal may be

omitted from the Companys 012 Proxy Materials pursuant to Rule l.4a-8i12

conclusion

Fox the fox egoing icasons it is xespectfully submitted that the Paoposal mas be

excluded from Fords 012 Proxy Materials Your confirmation that the Staff wilt not

recommend enforcement action if the Proposal is omitted from the 2012 Proxy Materials is

respectfully requested

In accordance with Rule 14a 8j the Pioponent and sponsors are being mformed

of the Companys intention to omit the Proposal from its 2012 Proxy Materials by sending

his representative copy of this letter and its exhibits

if you have any questions require further information or wish to discuss this

matter please call Jerome Zaremba 313-337-3913 of my office or me 313-323-2130

Enclosure

Exhibits

cc Ms Shelley Alpern Trillium Asset Management Corporation via Federal Express

Ms Susan Viekers Catholic Hea.lthcare West via Federal Express

Sister Henry Marie Zimmerman Benedictine Sisters of Virginia via Federal

Express

Very truly

Peter ii



Exhibit

TRILL lvi mtlwm Asset Management

Investing for Better World

August 2011

Peter Sherry

Associate General Counsel and Corporate Secretary

Ford Motor Company
One American Road

Ml 48126

Via Facsimile 313-248-8713

Dear Mr Sherry

Trillium Asset Management Corp Trilliumis an investment firm based iosto
specializing in socially responsible asset management We currently mana9e

approximately $1 billion for institutional and individual clients

am hereby authorized to notify you of our intention to file the enclosed shareholder

resolution with Ford Motor Company on behalf of our client Michael Lazarus Trillium

submits this shareholder proposal for inclusion in the 2012 proxy statement in accordance

with Rule 14a-8 of the General Rules and Regulations of the Securities and Exchange Act

of 1934 17 C.FR 240.14a-8 Per Rule 14a-8 Mr Lazarus holds more than $2000 of

Ford Motor Company common stock acquired more than one year prior to todays date

and held continuously for that time Our client will remain invested in this position

continuously through the date of the 2011 annual meeting We will forward verification of

the position separately We will send representative to the stockholders meeting to

move the shareholder proposal as required by the SEC rules

We would welcome discussion with Ford Motor Company about the contents of our

proposal

Please direct any communications to me at Trillium Asset Management Corp 711 Atlantic

Ave Boston MA 02111 or via email atsalpernätriiliuniinvest.com can be reached by

phone at 617 292-8026 ext 248

We would appreciate receiving confirmation of receipt of this letter via email

Sincerely

Shelley Alpern

Vice President

Director of ESO Research Shareholder Advocacy

Trillium Asset Management

Cc Alan Mulally President and Chief Executive Officer

Enclosures __________________
BOSTON DURHAM SAN RANCSCO BAY



Exhibit

Resolved that the shamholdci ot Ford Motor Company heitby icqucst that the Compan pros ide

report updated semi-annually disclosing the Companys

Policies and procedures for political contributions and expenditures both direct and indirect made

with corporate funds

Monetary and non-monetary contributions and expenditures direct and indirect used to participate

or inters ene in an political campaign on behalt of or in opposition to nv candidate for puhhe

office and use.d in any atte.mpt to influence the gencril public or segments thercof with respect to

elections or referenda Th report shall include

An accounting through an itemized report that includes the identity of the recipient as well as the

amount paid to each recipient of the Companys funds that arc used for political contributions or

expenditures as described above and

The titles of the persons in the Company who participated in making the decisions to make the

political contribution or expenditure

The report shall be presented to the board of directors audit committee or other relevant oversight

committee and posted on the Companys website

Stockholder Supporting Statement

As long-term shareholders of Ford Motor we support transparency and accountability in corporate spending on

political activities These include any activities considered intervention in any political campaign under the

Internal Revenue Code such as direct and indirect political contributions to candidates political parties or

political orgamzatlons independent expenditures or clectioncering comrnunicitions on behalf of tederal state

or local candidates

Disclosuic is consistent with publie policy in the bst intercst ol lhL compan and its shareholders and uitxcal

tbr compliance with federal ethics laws Moreover the Supreme Courts Citizenx United decision recognized the

importance of pohtical spending disclosure for shareholders heii it said permits citizens and

shareholders to react to the speech of corporate entities in proper way Tlii transparency enables the electorate

to make informed decisions and give proper weight to diflrent speakers and messages Gaps in transparency

and accountability may expose the company to reputatiormal and business risks that could threaten long-term

shareholder value

Ford Motor contributed at least $1.9 million in corporate funds since the 2002 election cycle CQ
hup //monL\ line tq .pm/pmIhoui and Nttional lniitut on \lon in state Politics

jpyilowtheQm1eyorindcx.phtml

However relying on publicly available data does not provide complete picture of the Companys political

expendmtumcs lor eaniph the coinpmuy pa inenis to tridc assoe.iation use.d for political activifles arc

undisclosed and unknown In many cases even management does not know how trade associations use their

companys money politically The proposal asks the Company to disclose all of its political spending including

payments to tride tsociations and othe.r tax cxempt oi inmzauons for political purpose.s his ould bring our

Company in line with growing number of leading companies including Merck Microsoft and Prudential that

have adopted disclosure and accountability of their political spending

he Comnpan Roard and its shareholders need complete disclosure to he able to fully cvaluitc thL Political use

of corporate assets Thus we urge your support for this critical governance reform
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Offe of the General Counsel Ford Molor Cdmpany

Phone 3133373913 OrieArneran Road

Fax 313/248-1988 Roon 1037-A3WHQ
E-Mail jzaremb1lfotd.COm Dearborn Michigan 48126

August 17 2011

Shelley Alpern Vice President

Trinity Asset Management

711 Atiantic Avenue

Boston Massachusetts 02111-2809

Telephone 617-423-6655

Subject Shareholder Proposal for 2012 Annual Meeting

Dear Ms Alpern

Ford Motor Company Ford or the Company hereby acknowledges the

haieholder pi opoal thted August 2011 the covet lettet equet th it the proposal

relating to the Company reporting on its policies and procedures for political contributions

and expenclituies the Pioposa1 be included in the ompany proxy itci taib toi thc

2012 Annual Meeting of Shareholders You also state that you represent Mr Michael

Lazarus the proponent of the Proposal

hgibiht requueintnt rcg tiding stockholdei propoal an et tmth in Ruic Ia

of the rules of the United States Securities and Exchange Commission he SEC copy

of Ruic 14a is encloed Lfldel Ruli l4a 8b in order to be ehgibk to submit

proposal sharehlder must have continuously heki at least S2 000 in market value or

1j of thc Companv uritR ntitkd to hc otc at the annud us rtmg for it It at one

year by the date that the shareholder submitted the proposal In the event the shareholder

not rgrre1 ci hohk Ruk hi 8h2 tilt th it ptooi of lILIbiht should he

submitted at the time the proposal is submitted Neither the Company nor its transfer

agent was able to confirm that Mr Lazarus satisfies the eligibibty requirements based on

the information that was furmsheci to the Company

it qut th it pm mt to RuIc Ia ou hitnih to tht omup in pnmpcr

documentation demunstrai.ing that Mr Lazarus is the beneficial owner of at least $2.000

in market value or 1% of Ford common stock and ii that Mr has been the

beneficial owner of such securities lbr one or more years We req uest that such

documentation be furnished to the Company within 14 calendar days of your receipt of this

letter Under Rule 14a-8b2 shareholder may satisfy this requircinent by either

submitting to the Company written statement from the record holder of the

shareholders securities usually broker or bank verifying that at the tine of submission

the sbarelioli.ler cont.inuouly held the securities at least one year or ii if the shareholder

has filed Schedule 130 Schedule IlO Form Form and/or Form or amendments to

thcie documi nt- to upd ited fot ms tetif ting thc sh iii hoidw owut lup ofthc hatts



Exhibit

of or letore the date on which the oneyear period begins If the shareholder has filed uric of

doumuit he ma denionstrat Kb ehgibtht by wbmirtmg to thL Company cops

of the schedule or form and any subsequent amendments and wrItten statement that the

shareholder continuously held the required number of shares for the one-year period as of

the date of the statement

If you would like to discuss the SEC rules regarding stockholder proposals or

mnthtng else relatmg to the Piopoa pkae contact me fl Y7 9t Thank ou for

your interest in the Company

Ver truly yours

JeromeJ Lareinba

Counsel

Enclosure

cc Peter Sherry 4r
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IC Yout written statement that you Itirad to cnntllfltt unsnermtuip of the ihmj.i

through the date cml the companys annual or special meeting
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utslitu tit mau pr ptisah ma i.ubiuiI

ii ch Jct ne iin note thin iiie prop np.inv
tti sL jet ineen og

Quotiuu how long tan my proposal bc

in luding ui ontpai\ not ipputin.t tent not not exceed

Question Wbtt Is the deadline fur uhmitt1ng propoaI

If oi ire subuittutig uur pril tot the cot p4nY5 annual meeting you can

niot crccs find the deadline itt List ycai pron.y tatemcnt Howeser if the company

did not hold ti innal nieenng last sear or has changed the date of its meeting fbr thu

year mote thsn II days trout last yeu meeting you an utui1lv find the deadhnc in

one of the company quarlerly reports on Form 10 fj 249 308a of this chapter or In

irchoider reports of investment companies tinder 270 30d- ot this chapter of the

vestulent Comupitny Act of 1940 In otdr to avoid controversy shareholders should

submit nueir pos.slS by means in luding elettiome means that permit them to piove

the date itt klms civ

t2i The deaftiiiic is end uhded in the tbIhssmg marines if the proposal is subrutted

tot tegtiiaxiy
scheduled annoat nicotiag The proposal must be received at the

otnpany pnitiipsd exceunve oliies not less thati 10 calendar days before the date

of tlw crtiupanys proxy stiucmnent rel.oed to shareholders in connection with the

ptsious eri annual meeting however if the cmpany did aol hold an annual

Ctszg the prcswus year or it the dai ol this years annual meeting has been

iged nue than 30 d4y lions the datC 01 the previous years meesing then the

caiLtor is reasouablc tune tiettue the otrpany begins pIll and send its prnxy

r.Js

It ile suhiiiitung soot prrxal tot .u meeting ot shareholders other than

c5ruIry cdicdoied annual meeting the deadline is reasonable time before the

ipany gins to print and send it proxy materials

Question ts What if fail to folloss one of the eligibility or procedural

requirenients explained in ansistrs to Questions through of this Rule 14a4

Ii 11w esitupan may sctude sour propcsxai but only after in has notified you of the

pkm and ou hate tailed adequately to oriect it Within 14 calendar days of

neceiting your proposal the company must notify you in writing oi any procedural or

elithiflty defoienctes as stetl of the time Inane for yout response Your response

inuit he postmarked or transmitted cleotrontcallv no huten than 14 days from the date

son recctsd the cutnipanys notification ompsuruy need nut provide you such notice

deticuoucs if the deimitency cannot be remedied icli as you fail to bruiit

nropos.d ls the COttia1li properly dctermnutud deadline If the iompany intends to

ex l.Je Etc piopissil it will later hive to mnukc submosioni under Rule l4a8 and

uiovJc sot itli sip5 under Que .tion It belsns Rude I3afj

If von lal in vuuu prousitac
in hold the required number of securities through the

date ci the noceruog of 5harehuldcrs theti the sonipany will he permitted to exclude all

of yutii pmupu.lis from ts pIOX ulatetials lot any nicetitug
held in the sollowiag two

salendat years

QuestIon Who has the burden of persuading the Conuuission or ha staff

that my proposal can he excluded

Question Must appear perannahl at the shareholders meeting to

ivffl the proposal

iii Fither son or your representative who is qtialthed under state lass to present the

prOpOsJl on your behalf niust attend the meeting to present the proposal \Vhchier you
attend the meeting outsell or send qualitted representative to the nuecirog us your

ac sun shuuld make sure that you or your representative tulloss the proper iIatC

lass ptstceduie for attending the meeting and/or presenting your proposaL

C21 If the company holds its shareholder meeting at whole tin in part via lcetro

media and the company pertmts you or your representative to pnt yotit prposnul sos

stish media toen you may appear through electronic ruedu ianhei thati triveltuig to the

tuwctmg to appear tn person

fly on or your qualified representative fad appear incl present the propovii

si ithout good cause the company will be permitted to exclude sill of sour propos.il

fionu its p105 materials for any meetings held in the follow
trig tw 5iilendar yeats

Question 11 have complied with the procedural rei1ulrelnctsts tin what

other bases may company rely to exclude my proposal

improper tinder State Law If the proposal is not proper subject tot action by

shareholders under the laws of the jurisdiction of the companys organs/anon

Note no Paiagrrxph Of ii Depending an the subject matter some pntpsats .sw

ot tunsidered proper under state law it they would he binding on the conupui if

approved by shareholders in our experience nisuct proposals tlut are cast as

re isninseisditnon or requests that the board of chreco irs take spes Used as lii iti

proper tinder ital law Acordtngly we waIl asunle that proposal diaUed .it

reurnmendation oi suggestion ii proper unlesi the ccttnpsnv deiuuorustratec iitliei

wise

VIolauuns of Law If the proposal wnutd it impleuntntril ante ihit ornpaos

iiate arty stale tederal or toretgn lass to which mt us iuhje1

Aufr to snpb 02 We wilt not apply this hais lot ecltisi0ti to pennust

ewltrsioa ol proposal on grounds that at would violate foreign law ii ronsplinniee

si nit the foretgn law would result in violation of tiny state or federal law

ii Vbalixtion oJPraxy RuJnr lithe proposal or supporttng statement is sOritI.u\

my of the Coinniuvsnous proxy rules including Rule 4a-9 winch prohibits materially

lalie or misleading statements in proxy soliciting materials

t4 Personal Grievance Special Interest If the proposal rel.uws its than titiess of

personal claim or grievance against the company or any other persotu or ii it us desigsicd

to result in benefit to you or to further personal interest which is tint shared by th5

utnet shareholders at large

Relevance If the proposal relates to operations which iicuuuti lot less thou

petcetut
sf tLe companys total assets at the end ot its moSt tCsCbt fsca yeas and li

less than perent ol Its flCt earnsngs and gross tales for us mint recent tMnii year and

is not otherwise significantly telated to the companys busuiess

tO /thcenee of Power/A uthoriy if the cotupsiny would las the power it auth srst

to implement the proposal

Mauagsmenl Functions If the proposal deals with master relatnug ii tie

companys urdtnasv business operations

rn

Except othes wise noted the burden is on the company to demonstrate thai aims

tnnttt.J 111 eselude psopos.d
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RIate.t 10 EIc1ion It the piopool t-eLte to iflhit1ttOU an elecUun tn

rnbothtp on the ennpanys board ot Jtrtor or at togou artuns body oy

foi nh ir Imnatton cn

ireetor 1Iecioi It the rp0al

1d qtaliiv nonimee chu utntng io lctioi

i1 Wouki uoe dUCL tor turn oftne efort hts or her term expirert

inO Qiesit.uria
the petenec butne judgment ot tharacter one or moe

iitnCe ot dtr to

CI Sk to tn.lude .i pe tti ub idual in th tpafl pw ri eriait tot

ton to the borJ cit direrror

Ottterwis cuId afte.t the ouktiIUC the ujvotmtlg cicetton ot

91 Conflicts iitih mpau Proposal lithe piopusal dtresly conflicts with one

nj the panys own prOpo4als to he ubmttted tc shnrehoIderi at the same meettn

Nofr toPartgraph 9t cot nmya tubmiriston to the CornmstMOt3 tirnici

tht Rule 4a houk1 specify the pomtt 01 conflict with the companys propoa.ti

10 Substanhi4IIy rnpkntenwd II the company has already Suhst4rtttally irn

pktnented the proposaL

Nofr to Paraiaph ii10 conipatt may exclude sharchoidirl pioputal

that would provide an adtnmry vote or seek futune a4vioay votOs to approve the

ccirnpeiisatlotl
of executiv64 as disclosed putautint to kent 402 ui Regulation S-K

229 402 of that chapter or any sueessor to Item 402 ayon-pny vOte to

that relates to the frequency of sa -on pay votet psovided that ta the most recent

hateholdet vote required by 240 t4a2ltts1 ot tht chapter single year OUC

or three eat reeived approval cii munly of otcs asi on the rntter anl

tt1t oinpar\ ha adopted policy on the trequency of au -n py viitt% that it

istent tt iii lit ch tIe tuotonti nt outs cat itt the mi teCett slprv

hotdet ole tcceucd by 240 21 hi ot t1ii heptti

fupiitaftoix 11 the piopos.d sl tottii.illy
ales ttolttet

rnsly
sdhrnitted It the tonlprmy hi another pioponent the th tn inlctt itt Ow

citqt4fltt proxy rnaierntls tot the saint meeting

Un October 14 2tIO the SEC issued litial ink nottce ul at effective and

oatec Release Not 151 34 63109 IC 29462 Octobet 14 20101 By Otdt dated October

2010 Release Not 33-9149 34.63031 IC2945to the SEC stayed fmmNoveinber 15 2OtOuntil

the resolution nt the
petition

for rettew in JJuimeaa Rowtdrithle et 5CC to 101305 11

it 0ed Sept 20 2010j the elfecuve trndeoniphancc datta of amendments to the federal proty

and idlitted rules that the SEC adispreil
to facilitate the effecttve exercise of shiueliolder tradi

nal State law tights to nominate and elect directors to company boerdt 01 duectort ihe stayed

rOe was to amend Rule 14a-5 by revisaig ptuagraph 0151 as part
of the ameuidmenta fat thiaring

sharhotder director nominatttsna The amended version of paragraph ilS currently ttvd

Ioikrus the untarnunded vettion See SEC Release Nor 33tl3 34 62764 TC-2ltt4 Augeat 25

2110

Effective April 42011 Rule l4 was amended ny addrng Vor to Faiagepii wtiOj at

pm of ndc unendments implementing rh provisiom of the Dodd-Ftantr At relating to abate

holder approvul of executive coinpeitsatiorl
and golden parachute compenttitiou atraltgemettts

See SEC Reltase Nat 33.9 I7 34 63165 lanuary 25 2011 ompkanei Dare Aptll 4.2011 iii

other compliscC dates reiaid in thre release see SEC Release -0l75

t12i Rcsuinniaasona it the sri sal del tilt sulistntttalk the 501w st4stt.ct

matter tS another proposal or proposal that hoc or have heett rvt.tt1s in luifed tn

the company proxy tnitentls ss ithin the preceding cOlt tnla at

may ec luck it from its proxy matenati liii oiy meeting held tthitt cIittct

sears of the last nine ti war tnt kKte1 it the prpusoi receicc.t

eat than Ol the Ott if ptt9oscsl orit tthtn the prCcCdtfll .tmnd.u st

cc than fr the IC Ott ItS lit tthjrstcitor to ti prpo e1

rei tously within the preceding calendar years or

itt Lest than 11.1 uI the te it its ltit submission in shareholdcrs prop seil

three timeS Ot Inure preSasusti ottbrn the
ptei tditig ctlcndar years and

1131 Sptefle lnwuaI of iiitdcud li the pu pusal ichutca to spe.itis iinut
i..tst lii ttUi dts tdends

Quetiliun 10 Intt procedures lutist the conipitny folhuw if it iutrtids to

exclude my proposal

ii If the company intends 10 C5 lade
ptspiis.tl tinu It proxy itiatCria It OUst

file its itoSpifla with the otisijljatlun to later titan Si eakndi days bfnrc it liles ii

dtfinttive proxy statement and bun ol proxy with the ornmtsstott he Crtnpany IiiiiI

simultaneously provide you with copy ist iti suhnaistiun The Corntniaunn shOt ma
permit the counpatay to make its suhriusstiui later than 51 days btiir the company Ole
itt definitive proxy statement and form of prosy it the company slemonstiate piud
cause for lntarng the deadline

The company must file via paper cu tec ol the i1lua tog

Iii The ptnpsal

Cii Att
ctplai.Otiiln

ot hy he .sttipans lielit vu IlnU itii5 cc huh the i1
ssltis should if pu.snhk nfcr to the rOost rectit ippliu able inthpii 115 cii to
lIt ision letters tctued uridet the rue and

t- rifle pit ir stta .tii it tt jtt.

11 treipn St

Questson May submit my Ous ii statement to the nunmitchin re

spaudiu the cuuupan argumentu

CS ott rtuuy cuOmtt teslllnsc hut Ilit not rcqtuted Yu should
tty to s.iuntt .1115

tesponce to us with copy to the company as soon as pOssible alter the smpany
inaltes its suhrntssion This way the Comnurston stall seth have hint Is insidcr ttjls

yotis
tubmittion before it issues its response You should submit six paper COpitu ot

your response

di Questioft 12 II the company inlndrs nay slmtetinhkr Iroposal in its proxy

iuatttlats what information about me must it inehude along with the prrrirrsal

tseht

Ilue tOtlOti5 proxy staement niust iou link your ntitiai mil tdrliep as at 11

the number oi the campnns voting securities that you hold lossecci loulnOd ol

providing that tnforrnation the company may inSteid tnclude statement that it

provide the inlnuatton to ahrueluldeis pronipti upon ret eivtny an md in

request

The conuptuis is not reap niihlu or 11w i.tei its 01 p0111 1ini ipOtit ri tilli hOC
stateriietii

rn
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ott Question 13 Wltid can do if the company indudes in its prox statement

reacons why it belies es shareholders should nut vote in fas or of my proposal and

disagree ith some of its statementc

lht tnptny tt ltht to tnLUdt itt itc prosy ta metiL iasn wu it hehcsc

i.irohokkrh should vote sour pro oca oiupan to

mcuts rellecutig its own point of view ut you may \prca own pout of

itt yOlil
supphu uncnt

Iloweve iu believe dint the nsptn opp 5illon to ur posal contam

matenally tile or misleading ecments thit may iate our anti-tratid rulc Ruh

t-hi-9 ou should promptly send to the Commisuoo suff and the anopany letter

expitimuig the reasons for you view along with copy of the compai smtenents

pposing your proposal To the extent possible your letter ghnuid include peciftt

factual information denion rating the inaccuracy ot the companys claims rinie

permuting you may wish to try to work out you differences with the company by

you self before contacting the Commission staff

We require the company to send you copy 01 its statements opposing your

proposal beloic it sends its proxy materials so that you nitty bring to our attention any

oteasally false or rmsleaduig statements under the following timeframea

If our no-action response requires that you make revisioiia to you praposai om

seipporting statement as condition to tequtnmi the company to inctud ft in its proxy

materiak then the company must provide you with copy of its opposition ctntentent

no later than calendar days after the company
receives copy of your rvisrd

proposal or

iii In all other cases the company must proside you with copy of its oppoulmomi

l4atemeiflc no later than 31 calendar days before it tiles definmtmse copies ot its pioxy

statement and fonn of proxy unde Rule 14a-6

Rule 14a4 False or Misleading Staielnetite

No solicitation subject to tins megimlation shall be m4de by means of any pwxs

stAtement form of proxy ntcs of meeting or other cenimnunicatlon written cu

cnntainumg any statement which at the tune and in the light of the circumstances wide

which it is made is false or misleading with respect to any material fact or wlmh Omits

to state any matthal fact necessary in order to make the stalcments therein not false ut

umisleaduig necessary to correct any statement in any caiher communication with

respect to the solicitation of proxy for the same meeting or subje matter which tma

teome talce or nmskathng

hi he fact that proxy tatCIneimt tortn of proxy or sthcm solu_mtumg
material has

been filed with or exatnuied by the Commission shall ttot he deind linding lw hi

Conrnunion that such material is accurate or complete 01 not false ot nrs1eadint

or that the Cononission ha passed upon the merits ot or approsed lmiy
statement

On Oc tobei 14 2010 the Sbc rimci ii rmiuii nile nuttc of sra at emiecuse and comI4io3t

iit l1tIeast Nat 35-91 54 iii 109 lC-29462 tL toter 142011 By Order dated tiihn

2010 Release Nos 314 463O31 IC-2945O tile SEC itased fiorn November 15 2010 until

tiC terohition of the pelitutl
lam ieview in Jbianesa Roundnthle SEC No 11- 105

fdril Sepi zq 2010 the etlCctIC and compliance dnmrs of .unenrlnicrnr to thc federal posy

atid related rult that the SliC adopted to tacilitate the etfectne eserene of stutrelsiikri liar

lioiial stSte law rights to nomiastl and elect directors to company boards of directors The stiyed

nile was to amend Rule 4a-9 by adding paragnçh ci and redeargitatitig Netes tal ho anti

in ha and respectivels as part of the anjettdments facilitating sbardraides dirccoa

er SEC Release Nor 136 4624 IC 23S4 August 20111

ionLimcd thren or any mmtr to Oc it ct
llprili

t\ secut ti to de s.\

COntra it he foregoing shall be iiih

So nototijee iOiiiilatttlii lan lldei it tlOitlUlut tni _hilt bk go

rrmber rncreof lsall cuusc ii hi itlcd itt itismi tit l0XS ntttttirl let
de FtIe.d prox tales applithik ti ii touito hiss pns too

reristratit er ernme documents at tlc retaic tin ltiJlttg rhctildct roninrc

director ri regisimant tOX mate alt niuh iii ltsitrt iu Sc liedi IN

240 101 or tnelude in any othe rcited imnutimeimioi nuts atemcnm las ft

the tune n_1 to the licht ot the cmtcunstanc tmlii whit
14

Ii is trih tais

t1 slcjtii itt lb respe to any iRate ttl as 01 55 htt Ii nmml to Slate II 0101 tit

rieecsars em order to make the ueritioIs there not hOse oi riusleadiu or res ti

to correct arms tntcrncnt in un earlier urrntmmcttror with respect to solicittt

tattle meeting or sobje5.t tionel which los become tjls

ute ihe following arc smc examples ol what depetiditig on patticull

tacu uttd cmrcummwtancea may he tin leading witlumt the itsetntng tst tli tite

a4teI licdmctiotms as to wc mItt mutitrO toaritet VliIlCS

b_i Matcn1 which directly ei indmrer ml mmilpuplls
iiurac im mntlm its

peiconal reputation or lion_ti or indirectly makes ehogec cinternlng uittptipt

mliugti cii irnnutal ciumduct om mssosnitirmis sitlmitt ltittiil loundito it

hailtu Li so idcntd
pi ixy stOten icnt tom in pm ox .ind 1st hi

iltuiting muatet in ia to 1ear di cttj puich it ruin time lit ii tug matcil iii ii

other person or pers its rnii1titig Ii the itne utettutp i0llJCt in_tttr

ihi Clatmis trunk lurk to ttcettti4 it orug the risu tsl situ

Rule 14at0 Prohibition of Certain Solicitations

No person making solicitation which suhprt Ito ittmks tta l- sh

solicit

0u toisi 14 1010 the SF ueo fint nk ii ii uI
Rttraie Not l1 34 0f4o It IhOol is bet 14 ItO Its lthi

00 Rekaa 3os 4i laIi tin 51 ruis froiu hsm it

tin rrsstuii ii the peril
for rcscss it Doiooa Row il it SI tn lit

1_cit wpi Iii It tr ruse ri1 otmtrlurc
it_ats if ama It Ii ii it pu

ar itt itert ttitec thu thc SEC iptcd to ilnuir the eIlectmsC es iii st rc

IlIn thee 13w tights Li liruanate mad elect Ottectori Ii ntfuiruS bo.aiL dri us
at it a_s ta attend Rule ittl Jdut rgriph it In uionh not ii

stitrelmolder director rrrunattois See il lelie No 01 40 s4b2ftO 11 .1 54 Sts
201

it icuotuer Il 201i_die SI mssnoi limit nile not it sos ol itt icc 0- iruij impuau
dates Ikeltase Not 14 91$t 44 O10Q It 2940 iOirtrc 14 20111 by trde LutotiM tier

2ttI0tf4elaitt Nis 0I49 146303 iC-_94f tOt J0 stayed Iron Nuserntwr LOOt

ttiC suliiton of the
petition

tot res en in JOanna RvwIraiile it of Sit Ni II il3

Cir lilt Sept _t hO the ttfeeivi suid oirpIini taies it auinmlient to the Ic kcI puo
md tuned inks uhat Ott SEC adopurd tat thu uta rttr liSt Curer its si sttiustikkrs Ira

oral state Ian rtghiri to normurnatt and tlti hure as to eerparuv tsciahs cit di ii he it

ta to amend Rule 14at rrdesifmuug Note rt ii and Oh as

mespectoely ii hO Ott nuetidrttuut tmutti1 hUeholhm itt tue ik lit 01
Release Nait 016 Ii 6o$ If O5i Amigo
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RILLILJtsI cruwm

VS$tJf WUTkI

August 26 201

via rtr

Peter Sherry

Associate General Counsel and Corporate Secretary

Ford Motor Company

One American Road -o

Dearborn MI 48126

Re Request tr verification

Dear Mr Sherry

Per your request and in accordance with the SEC Rules please find the attached

authorization kiter from Michael t..azarus as well as the custodial letter from Charles Schwab

Advisor Services

Please contact me if you have any questions at 617 2928026 ext 24L Trillium Asset

Manaeinent Corp 711 Atlantic Avc Boston MA 02111 or via email at

salperntn

Sincerely

Shelley Alpern

Vice President

Iirector of ESi Research Shareholder Advocacy

TrilliumAsset Managemem Corporation

$OSTON DURHAM BAY



Exhibit

char/es SCHWAB
ADVISORSERVtCES

Ormi FL a2210

August 24 O1

Re Michae Richard Lazarus Cyithia Jtan Pice/kitttEuxoMB Memorandum M0716

This letter is to contirm that Cha2ies Schwab Co holds as custodian for the above

axtount 60u shars of common stock Ford Motor Co ihese 600 htre Jia been held in

thiS aCcount continuously tor ne year prior to AUgust 2011

These shares are held at Depository Trust Compirn under the nominee name it Charles

Schwab and Company

This letter serves as confirmaiiou that the shares are held by Charics Schwah Co lnc

Sincerely

._-f_Y /-
Dart1 Pa45

Director

Sre the ar çsk cCri



Exhibit

Shefley Alpem

Director of ESG Research Shareholdei Advocacy

Trillium Asset Management LLC

711 Atlantic Avenue

Boston MA 02111

Fax 617 482 6179

Dear Ms Alpern

hereby authorize Trillium Asset Management Corporation to file shareholder

resolution on my behalf at Ford Motor Company

am the beneficial owner of more than $2000 worth of common stock in Ford

Motor Company that have held continuously for more than one year intend to

hold the aforementioned shares of stock through the date of the companys

annual meeting in 2012

specifically give Trillium Asset Management Corporation full authority to deal

on my behalf with any and all aspects of the aforementioned shareholder

resolution understand that my name may appear on the corporations proxy

statement as the filer of the aforementioned resolution

Sincerely

/1

//

August 12011

Michael Lazarus Date

do Trillium Asset Management LLC

711 Atlantic Avenue Boston MA 02111



Exhibit

Othc of the General Counse Ford Motor Company

Phone 31313373913 One Arnencan Road

Fax 13t248 1988 Room 1037-A3 WHQ
E-Maft jzaremb1ford corn Dearborn Michigan 48126

September 2011

Shelley .dpern Vice President

Triihuin Asset Manaement

711 Atlantic Avenue

Boston Massachusetts 0211 12809

Telephone 617-4236655

Subject Shareholder Proposal for 201Z Annual iVleethig

Dear Ms Alpern

Ford Motor Company Ford or the Company hereby acknowledges receipt of

uk nec of hgible .hiU OWflCI shtp of mid OIflIIlOI BtO flit mt in ow
correspondence dated August 26 2011 relating to Mr Michael Lazarusshore1icdder

propo1 the Proposal Thank you Ebr your prompt attention to thir matter Please note

that Ford reserves the right to file No-Action Letter with the SEC should substantive

roimds exist for exciuaon of the Proposal We will notify you in uoordance with S1C
rules if we file such request

Thank you for your continued interest in the Company

Vtry Lrul yours

Counsel

ieter Sherry Jr
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Beneifictine Sisters of 1irgiiiia

Saint Benedict Monatcry 9535 Linton Halt Road t3ristow Virginia 201361217 703 361 M106

November 29 2011

Peter Sherry

Associate General Counsel and Corporate Secretary

Ford Motor Company
One American Road

Dearborn Ml48126

Dear Mr Sherry

am writing you on behalf of the Benedictine Sisters of Viiginia to co4Ile the stockholder resolution on

Pohttcal Coninbutions Trade Associations In bnef the proposal states that the shareholders of Ford

Motor Company hereby request that the Company provide report updated semi-annually

disclosing the Companys policies and procedures for political conthbutons and expenditures both

direct and indirect made with corporate funds monetary and non-monetary contributions and

expenditures direct and indirect used to participate or intervene in any political campaign on behalf of

or in opposition to any candidate for public office and used in any attempt to influence the general

public or segments thereof with respect to elections or referenda

am hereby authorized to notify you of our intention to co-file this shareholder proposal with Trillium

Asset Management Corporation submit it for inclusion in the proxy statement for consideration and

action by the shareholders at the 2012 annual meeting in accordance with Rule 14-a-8 of the General

Rules and Regulations of the Securities and Exchange Act of 1934 representative of the

shareholders will attend the annual meeting to move the resolution as required by SEC rules

We are the owners of 2000 shares of Ford stock and intend to hold $2000 worth through the date of

the 2012 Annual Meeting Verification of ownership will follow including proof from DTC participant

We truly hope that the company will be willing to dialogue with the filers about this proposal Please

note that the contact person for this resolution/proposal will be Shelley Alpern of Trillium Asset

Management Corporation who can be reached at 617-423-6655 x225 or at jijtfl un If

agreement is reached Shelley Alpern as spokesperson for the pnmary filer is authonzed to withdraw

the resolution on our behalf

Respectfully yours

Sister Henry Marie Zimmerrnann OSB
Assistant Treasurer



Exhibit .1

Political Contributions Trade Associations

2012 Ford Motor Company

RESOLVED that the shareholders of Ford Motor Company hereby request that the Company provide

report updated semi-annually disclosing the Companys

Policies and procedures for political contributions and expenditures both direct and indirect made with

corporate funds

2Monetary and non-monetary contributions and expenditures direct and indirect used to participate or

intervene in any political campaign on behalf of or in opposition to any candidate for public office and

used in any attempt to influence the general public or segments thereof with respect to elections or

referenda The report shall include

a.An accounting through an itemized report that includes the identity of the recipient as well as the amount

paid to each recipient of the Companys funds that are used for political contributions or expenditures as

described above and

b.The titles of the persons in the Company who participated in making the decisions to make the political

contribution or expenditure

The report shalt be presented to the board of directors audit committee or other relevant oversight

committee and posted on the Companys website

Stockholder Supporting Statement As long-term shareholders of Ford Motor we support transparency arid

accountability in corporate spending on political activities These indude any activities considered

intervention in any political campaign under the Internal Revenue Code such as direct and indirect

political contributions to candidates political parties or political organizations independent expenditures

or electioneering communications on behalf of federal state or local candidates

Disclosure is consistent with public policy in the best interest of the company and its shareholders and

critical for compliance with federal ethics laws Moreover the Supreme Courts Citizens United decision

recognized the importance of political spending disclosure for shareholders when it said

permits citizens and shareholders to react to the speech of corporate entities in proper way This

transparency enables the electorate to make informed decisions and give proper weight to different

speakers and messages Gaps in transparency and accountability may expose the company to

reputational and business risks that could threaten long-term shareholder value

Ford Motor contributed at least $1.9 million in corporate funds since the 2002 election cycle CQ
http/lmoneyline.cq.com/pmtihome.do and National Institute on Money fl State Politics

httpI/Www.tollowthemoneyorgflndex.phtmt

However relying on publicly available data does not provide complete picture of the Companys political

expenditures For example the Companys payments to trade associations used for political activities are

undisclosed and unknown In many cases even management does not know how trade associations use

their company money politically The proposal asks the Company to disclose all of its political spending

including payments to trade associations and other tax exempt organizations for political purposes This

would bnng our Company in line with growing number of leading companies including Merck Microsoft

and Prudential that have adopted disclosure and accountability of their political spending

The Companys Board and its shareholders need complete disclosure to be able to fully evaluate the political

use of corporate assets Thus we urge your support for this critical governance reform
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Ofttce of the General Counsel FouJ Motet Company

Phone 313/3373913 One Arnecan Road

Fax 313/2481988 Room 1037-A3WHQ

EMal jzarembiford corn Dearborn Michgan 4S2t3

lecmher 15 2011

Sister Uenry Marie Zin.mernia OSB

Assistant Treasurer

Saint Benedict Monastery

9535 t.4inton Hall Road

l3ristow Virginia 20136 1217

Telephone 703-361-0106

Subject Shareholder Proposal for 2012 Annual Meeting

Dear Sister Zimmerman

Ford Motor Company Ford or the Company hereby acknowledges the

shareholder proposal contained in yOur correspondence dated November 29 2011 which we

received on December The cover letter requests that the proposal relating to the

Company reporting on its policies and procedures for political contribuLions and

ip nditurs the Proposal be induded in the Comp mys pioy matenals tot th 20l
Annual Meeting Shareholders You also state that th Benedictine Sisters of Virginia co

sponsors the Proposal with rfritliiim Asset Management Corporation

flhxgibibt iequut rncnt- tegatding rockholdct ooposals are set forth Ruk

the rules of the United States Securities and Exchange Commission the SEC copy

ut Ruk Ia is endus limkr Rotc Li Sth1 ui to ehgiblt_ to submit

popos ii haichoIdtt nntt have tonflnuously Id am li it 000 in maikk dui oi

1% of the Companys securities entitled to be voted at the annual meeting for at least one

year by the date that the shareholder submitted the proposaL In the event the shareholder

not emstem ed Idet Rutt 11 St h2 pi uk th it pu oot of ehgibtht should

submitted at the time the proposal is twhmmtted Neither the Company nor its transfer

agent was able to confirm that the Benedictine Sisters of Virginia satisfies the eligibility

rtluirenuents based on the mnlhrmatitm that was furnished to the Company Additionally

we have not received from von such verification as of the date of this letter

We request that pursuant to Rule IaS yuu furnish to the Company proper

ml unitit itien demcmtr iung 11 di it thd lhnc.dmcum etcta of virginua is the Li ml

nti ol it kact 000 in mat Kr tim or oIl ot coinmmn stot and di it thi

1k dii tine iters of irgmnu has beta th Es ndmci it it such securitiso lot one oi

mire years We request that such documentation he furnished to the Company within 13

ili inLu dabs ol sour reccipt of thu- lettu tndti Ruh 8h2 shaieholdt

satisly this requirement by either suhrnittimig to the Company written Statement from

the record holder of the shareholders securities usually broker or bankt yen fyi rug that



Exhibit

at the time of subu saim the shareholder continuously held the securities at least one

veer or ii if the shareholder has flied Schedule 131 Schedule 130 Form Form

andor Form or amendments to those documents or updated forms reflecting the

sharehu.lders ownership of the shares as of or before the date on which the one-year period

begins if the shareholder has filed one of these documents it may demonstrate his

eligibility by submitting to the Company copy of the schedule or form and any

subsequent amendments and written statement that the shareholder continuously held

the required number of slmres thr the oneyear period as of the dite of the statement

if you would like to diseuss the SEC rules regarding stockholder oposals or

anything else relating to the Proposal please contact me at 313 337-3913 Thank you for

your interest in the .ompany

Very truly yours

Jerome remha

Counsel

Enclosure

cc Peter Sherry Jr
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Scott
tringfeliow

BBT Corporation Affiuate

November 29 2011

rT

Mr Ieter Sherry

\soLtate jeneral Cuunel

and Corporate Secretary

Ford Motor Company
One American Road

1earbom Mi 48126

Dear Mr Sherry

This letter will confirm that the Benedictine Sisters of Virginia currently owns

748 sh4res of Ford Motor Compcin curitntl valued at ovtr SI 8000 hey havc

owned this stock for mare than one year and will continue to hold the stock through the

annual meeting date The DTC Custodian is Clearview Correspondent Services 0702

Thank you and please kel free to contact meat 800-552-7757 Ext 3295 if you

have any qucsttons

Sincerely

s4uldowiicy

vianati ng Director

ii vLjc

l4iverfront Plaza Weit Tower 901 East 6yrd Street So ite .500 RkhmondVguia 23219

604-643-181 80O-S52-7i57 wwScottStrinçjtØIowcom

h1FLOe.iLC MMLN Ni ANn NANCi NiQOucTOAANNum Ei
Ai

4U_f
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Otc ire rerat t.oue1 Ford Moior topre
3i3/7913 One erczn

Fa% 312413 Room 1O3A3 WHO
EMt zaernb dcom Dearhrn Mcjn 12

lmuary 1_

.qster .1hni tir1k Zi in rniaii SB
sistant lreasurer

Saint Benedict Monastery

93% Linton Hall Road

ltow Virginia 201 1217

11JI1T1 70ai 0i 03

Subject Shareholder Pvoposa.l for 2012 Annual 1.ieting

De.ir Sister Zimmerman

1ord Motor ornpanv Ford or the Company hereby acknowledges receipt of

vidence of eligible share ownership of Ford common stuck br the Benelietme Sisters oF

ugun untaintd in eutn ponrh me Ironi tott ink 11u ited ovemh _01

bt which we did not receive ui nil Decem her 2011 ihank you fur your pronipt

iltontluil t1m ii P1 te rh it uid th iaht to uk ta ii 10

with the SEt should sutc-.t.antlve grounds exist 13r oclusion ul the Proposal \Vt tU nol

ycu in ordance with ru1e if we file such req

iliaiik von fur vent conttnucl tnt ic4 ut the tmpaitV

ccv titilv tir.

Jrnnc
11reinha

cc ltfi Shciiv ii
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Catholic Ikathcaue \\est

November 30 2011

Alan Iulal1v

CEO
Ford Motor Company

One American Road

Dearborn MI 38126

Dear Mr Mulally

Catholic Uealthcare West is shareholder of Ford Motor Company We integrate

environmental social and governance criteria into our investment decision-

making and regularly engage with companies we hold to encourage the

implementation of best practices in these areas

Catholic ilcaltheare West in collaboration with Trillium Asset Management

Corporation hereby submits the enclosed proposal Political Contributions Trade

Associations for inclusion in the proxy statenicnt for consklcration and action by

the 2012 shareholders meeting in accordance with Rule 14aK of the General

Rules and Regulations otthe Securities and Exchange Act of 1934W

Catholic Healthcare \Vest has held over S2000.00 worth of Ford Motor Company
stock fir more than one year and will continue to hold shares in the company

through the stockholder meeting Proof of ownership will provided upon

request representative
of the filers will attend the stockholders meeting to move

the resolution as required by the rules of the Securities and Exchange Commission

SEC

Sincerely yours

4L1
Susan Vickers RSM
Vice President Community Ucaith

Enclosure

cc Shelley Alpern Trillium Asset Management Corporation

Julic \\ okat lntLrtaith uiur on orporate Rcsponshiltt
8S t3y StreeL Su4 300

Stn CA 94107

41S 4385500 eephan
4543a 5724



Political Contributions Tradc Asociationsf Ford Motor Compiny Exhibit

Political Contributions Trade Associations
2012 Ford Motor Company

RESOLVED that the shareholders of Ford Motor çCompany hereby request that the Company provide report

updated semi-annually disclosing the Cornpanys

Policies and procedures for political contributions and expenditures both direct and indirect made with

corporate funds

Monetary and non-monetary contributions and expenditures direct and indirect used to participate or intervene

in any political campaign on behalf of or in opposition to any candidate for public office and used in any attempt

to influence the general public or segments thereof with respect to elections or referenda The report shalt

include

aAn accounting through an itemized report that includes the identity of the recipient as well as the amount paid to

each recipient of the Companys funds that are used for political contributions or expenditures as described

above and

bThe titles of the persons in the Company who participated in making the decisions to make the pohtical

contribution or expenditure

The report shall be presented to the board of directors audit committee or other relevant oversight committee

and posted on the Companys website

Stockholder Supporting Statement As long-term shareholders of Ford Motor we support transparency and

accountability in corporate spending on political activities These include any activities considered intervention in

any political campaign under the Internal Revenue Code such as direct and indirect political contributions to

candidates political parties or political organizations independent expenditures or electioneering

communications on behalf of federal state or local candidates

Disclosure is consistent with public policy in the best interest of the company and its shareholders and critical for

comphance with federal ethics laws Moreover the Supreme Courts Citizens United decision recognized the

importance of political spending disclosure tar shareholders when it said lOliscIosure permits citizens and

shareholders to react to the speech of corporate entities in proper way This transparency enables the

electorate to make informed decisions and give proper weight to different speakers and messages Gaps in

transparency and accountability may expose the company to reputational and business risks that could threaten

long-term shareholder value

Ford Motor contributed at least $1.9 million in corporate funds since the 2002 election cycle CO
hetp/imoneyline.cqcomlpmlihome.do and National Institute on Money in State Politics

httpi/wwwfollowthemoneyorg/index.phtrnl

However relying on publicly available data does not provide complete picture of the Companys political

expenditures For example the Company payments to trade associations used for political activities are

undisclosed arid unknown In many cases even management does not know how trade associations use their

company money politically The proposal asks the Company to disclose all of its political spending including

payments to trade associations and other tax exempt organizations for political purposes This would bring our

Company in line with growing number of leading companies including Merck Microsoft arid Prudential that

have adopted disclosure and accountability of their political spending

The Companys Board and its shareholders need complete disclosure to be able to fully evaluate the political use

of corporate assets Thus we urge your support for this critical governance reform

.r1.t r1 Ti 1Ci11DTt II 2A11fl1
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Office or the Geterai Counse FCIHI MotOl Cop
Phone 313I333l3 OneArcar Road

Fiu 313/248-1988 Room 1037A3 WHO
EMa jzarrn1iordcom axborn 4chkia 4126

lihor 2011

Susan Vickers FSM

Vice President Communiv Health

Catholic IieaIthcare West

185 Berry Street Stute 300

San Francisco CA 94107

Telephone .1i54_550

Subject Shareholder Proposal 1r 201.2 Annual Meeting

Dear Sr Susan

fond Motu amp in Ford oi the omp in hub cknos li dgc 1h

shareholder proposal contained in your correspondence dated November 30 201 The

cuV ltt rt qu st that tht pwposal rththn to tIit ompan upmtm on it palicie and

procedures for political contributions and expenditures the Proposnl be included in the

Companys proxy materials tiw the 2012 Annual Meeting of Shareholders You also state

that Catholic Heal heare West co-sponsors the Proposal with Trillium Asset Ma uagc.ment

Corpora lion

Ehihiht qnrt flit JU cc ..ZaI dm to.kholdci propos iI an ioi th in Huh l4i

ol the rules of the mted States Securities and Exchange Commission the SEC copy

ot Rotc Ia is Ut los nth Rule 11 it Ii in Ut cit ht hihle submit

imiposaL shareholder in ust have continuous iv held at least $2000 in mu rkci value or

1% of the oiii panvs securities entitled to be voted at the annual meeting for at least one

year by the dare that the shareholder subnutted the ioposal In the eveul the shareholder

IS nut it i-t buliki Huh 3bi pioiL ib it pinoi at ihgibdn huuk1 ht

submitted at the time the proposal is submitted Neither the Company nor its transfer

agent was ahI to confirm that Catholic ilcuitheare \Vest satisfies the elitihihit

requirements based the information th was furnished to the orupa ny

We req ucst that pursuant to Rule Ia-S you furnish to the Corimpany proper

documentation Cnieut tr tiu that Catholic Heul.t..hcaro West is the beneficial owner of

at least $2000 in market alue or 1% of hord common stock and nil that tholic

Ucaitheare West has been the beneticial owner of such securities For one or more years We

request tha.t such documentation be furnished to the Company within 14 calendar days of

au ice ipt of thi- bitt Unclem Ruk 11 ti bP hat ehliiei ma ittst lu

requirement by either submitting to the Company written statement from the record

holder of thl ii thu bt uritie uu dl or banhi if ing Ui it the tune

of ubmIt1 ri he itt li thUr canOn Ut tuh held th tie it it it it out st ii Cu if



Exhibit

the si i.rehlder has filed Schedule 13 Schedule 130 Form Form and/or Eurm or

aniendme uts to those documents or updated ibrms relcctuig the shareholders nership

of the shares as of or before the date on which the one-rear penod begins It the

shareholder has tiled one of these dueunienis he mar demonstrate hi eligibility hy

suhmittintz to the Company copy of the schedule or form and any subsequent

amendments and written statement that the sharehdder continuously held the requirJ

number of shares tbr the one-year period as of the date the statement

If you would like to discuss the SEC rules regarding stockholder proposals or

anytliin else relating to the Proposal please contact me at 313 337-3913 Thank you for

your interest in the Company

Very truly yours

Jerome aremba

Counsel

Enclosure

cc Peter 4herry Jr
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Exhibit

Catholic Ekathcarc Wet

December 14 2011

Jerome Zaremba

Oftice of the General Counsel

Ford Motor Company

One American Road

Room 103 7-A3 W1IQ

learborn Michigan 48126

Dear Mr Zaremba

P1eae hnd enclosed as requesttd the proof of stock osnuship horn atholic kalthcarc

West Catholic Heaithcare West will continue to hold the requisite number of shares of

Ford Motor Company common stock through the date of the 2012 Annual Shareholder

Meeting of Shareholders

Sincerely

Susan Vickers RSM

VP Community Health

Catholic Uealthcare Vcst

185 Berry 5tn Swic 300

Fncisc CA 94107

315.4385500 kpon
415$3.5724 ax



Exhibit

Si tEl Siiii

11 uui Si ivic

sr Susan Vieker

mimii Ieahh

aiholic lcIthcare

13cm Sner Suu Zu

an Franc

4-5fl24O

Re kk \ri eutr

Susn

itIfl hp leur .ofltin tR that ttIItIjc flCi

ea tJt S2.HUU es LcinbLr

uritv tSIP
rd NIirpa

it



Exhibit

the General Counsel Ford Motor Cornpan

Phone 31 333739 13 OneArnerican RoaU

Fax 3131241988 Room 1037-A3 WHO
EMai jzarembl fnrt corn Dearborn Mchgan 48126

December 15 2011

Susan Vickers RSM
Vice Lresident Comm unity Health

Catholic Healthca West

l8 Ber Stiect Suie 300

San Francisco CA 94107

Telephone 415-438-5500

Subject Shareholder Proposal for 2012 Annual Meeting

Dear Sr Susan

Ford Motor Company CFord9 or the Company hereby acknowledges receipt of

evidence of eligible share ownership of Ford common stock contained in your

ortpondence dated December 2011 nlatmg to lthohe HL dthcare Wcsts co

sponsorship of the disclosure of political ecntributions shareholder proposal the

Ptoposal lhtnk ou for sour prompt atft ntian to this ttei Pkse note that Fo

reserves the right to tile No-Action Letter with the SEC should substantive grounds exist

tor nton of the ProposaL \V will notify you in accordance with SEC rules if we file

such request

Thank you for your continued interest in the .anptmv hive Blessed Christmas

and lappy and Healthy New Year

erv tLUiv uurs

krm ucroba

ounsel

cc Peter Sherry Jr
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PROPOSAL
Mrs Evelyn Davis Suite 215 Watergate Office Buildmg 2600 Virginia Ave Washington 200.7

who owns 000 shares of common stock has informed the Comp tn tWit sht plans to piesent the following

proposal at the meeting

RESOLVED That the stockholders recommend that the Board direct tnanagemcnt that wiThin five days after

approval 1w the shareholders at this proposal the manag.inent shall publish in newspapers at general circulation in

the cities of New York Washington Detroit Chicago San Francisco Los Angeles Dallas Houston and

Miami and in the Wall Street Journal and U.S.A Today detailed statement of each contribution made by the

Compinv either directly or indirectly within the immediately preceding fiscal year in respect at political

campaign political party referendum or cititeflS mittatise or attempts to influence legislation specifying the itt

and amount of each such contribution and the person or organization to whom the contribution was made

Subsequent to this initial discIOsure the management shall cause like data to be included in each succeeding report

to shareholders And ifnO such disbursements were made to have that fact publicized in the same manner

REASONS Fhts proposal it adopted would require the managunent to advise the shareholders how many

corporate dollars are being spent for political purposes and to specit5i what political causes the management seeks to

promote with those funds it is therefore no more than requirement that the shareholders be given more detailed

accounting ofthesespecial purpose expenditures that they now receive These political contributions are made with

dollars that belong to the shareholders as group and they are entitled to know how they are being spent

you AGREE please mark your proxy FOR this resoiution

The Board of Directors Recommends vote 4against Proposal

Corporations are prohibited under federal and many state laws from making direct or indirect contributions to

candidates or political parties The Company has policy not to make contributions to political candidates or

organizations nor to employ its resources for the piaf heJping elect candidates to public office even where

permitted by law

rhe Company has political action committee the Ford Cisim Action und the Fund All of the contributions

made by the fund are derived from voluntary employee contributions tht Company makes no contributions he

Company does however pay the solicitation and administrative expenses of the fund which are minimal as

permitted by law Information with respect to eontribuuonx made by the fund in connection with federal and state

elections is publicly available at the ederal lection commission and ipplicable state boards of election

respectively

Where permitted by law the Company makes contributions with respect to state and local ballot questions and

retcienda that have direct impact on the Company business such as those dealing with local property taxes

information with respect to contributions made in connection with ballot questions and referenda is publicly

available through local boards of election

The Companysoverall expenditures that would fall within the scope
of the proposal are small The proposal would

require the Company to incur added expense to prepare
and publish in various newspapers detailed report of

information that already is publicly available The Board of Directors believes such expenditures are unnecessary

and would serve no useful purpose tbr Ford or you

The Board of Directors Recommends vote against Proposal
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PROPOSAL
TriHium Asset Management of AIantic Avenue Boston Massachusetts 02111 on behalf of Michael Lazarus

ow ncr of 600 shares the St Scholastica Monastery Rencdithnt Sisters 101 South Albert Pike Fort Smith

rkansas 72913 the Mount St Scholastica Benedictine Sisters 80 lth Street Atchison Kansas 66002 and the

Benedictine Sistcrs of Virginia Saint Benedict Monaster Linton lall Road Bristoss Virginia 20136 each an

owner of more than $2 000 ot common stock have informed the tamp my that the follow mg proposal will be

presented at the meeting

RESOLVED that the shareholders of Ford MOtor Corporation Cthe Company hereby request that the Company

provide report updated semi-annually disclosing the Companys

Policies and procedures for political contributions and expenditures both direct and indirect made with

corporate funds

Monetary and non-monetary political contributions and expenditures not deductible under

section 162 cXIXR of the Internal Revenue Code including but not limited to contributions to or

expenditures on behalf of political candidates political panics political committees and other political

entities organiied and operating under 26 USC Sec 527 ol thi Internal Revenue Code and any portion at .my

dues or similar payments made to any tax exempt organization that is used for an expenditure or contribution

if made directly by the corporation would not be deductible under se.ction 162 teX of the Internal

Revenue Code The report shall include the following

An accounting of the Companys funds that are used br political contributions or expenditures as

described above

Identification of the person or persons in the Company who participated in making the decisions to make

the political contribution or expenditure and

he internal guidelines or policies II any governing the Cornpan political contributions and

expenditures

IFhe report shall be presented to the board of directors audit committee or other relevant oversight committee and

posted on the companys website to reduce cOsts to shareholders

Supporting Statement

As long-term shareholders ol Ford Motor we support policies that appls transparency and accountabilit in

corporate spending on political activities Such disclosure is consistent ith public policy and in the best interest of

the Companys shareholders

Compaiw executives exercise wide discretion over the use at corporate resources for political activities These

decisions insolvi political contributions called soft mones and mnts to trade associations and related groups

that are used for political activities Most of these expenditures are nut disclosed The Company has contributed at

least $300000 since the 2000 election cycle Center for Political Accountability

http www poliiicalaceountabilns net tilesll Al ordl2 306 odIf

Ilowever its payments to trade associations used for political purposes are undisclosed and unknown These

activities include direct and indirect political contributions to candidates political parties or political organizations

independent expenditures or electioneering communications on behalf of federal state or local candidate The

result shareholders and in many cases manageinern do not know how trade associations use their companys

money politically The proposal asks the Company to disclose its political contributions and payments to trade

associations and other tax-exempt organizations

Absent ssstem of accountability coinpan assets can be used br political objectives that are not sh ired bs dnd

rnas be inimical to the interests of the Compaas and its shareholders Relsing on publicly available daia does not

pros ide complete picture of political expenditures The Companys board and its shareholders need complete

disclosure to be able to fully evaluate the political use of corporate assets Thus we urge your support fbr this

criticAl governance reform

The Board of Directors recommends Vote against Proposal

Corporations are prohibited under federal and many states laws from making direct or indiIrect contributions to

candidates or political parties The Company has policy not to make contributions to political candidates or

organizations nor to employ its resources for the purpose of helping to elect candidates to public office even where

permitted by law

The Company has political action committee the Ford Civic Action Fund the Fund All of the contributions

made by the Fund are derived from voluntary employee contributions the Company makes no contributions The

Company does however pay the solicitation and administrative expenses of the Fund which are minimal as
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permitted by law information with respect to contributions made by the Fund in connection with federal and state

duons is publicly aailablc at the Fcdcral Elcctiun Commission and applu.abk statt boanh of ckction

respectively

Where permitted by las the Company astoitall inakcs contributions with respect to statt and local ballot

questions and referenda that have direct impact on the Companys business such as thoic dealing with local

property taes Information with respect to contributions macft in connection with ballot questions and reicrenda is

publicly available through local boards of election

We do not belit.ve that the additional information requested by The proposal will add significant value for

shareholders To the extent the Proposal would cover payments to tax exempt organizations that in turn may engage

in political activity it should be noted that Ford belong to many trade associations These memberships provide

significant benefits to the company and shareholders Management is aware of any political activities of these

organizations and ensures that any such activities further our corporate interests and thus your interests as

shareholders To produce the detailed report requested by the proposal would require significant timeand expense

The Board believes that these resources could be better utilized in moving our business forward and consequently

does not support the proposal

The Board of Directors recommends Vote against Proposal
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PROPOSAL
rillnim Asset Mdnagement of 71 Atlantic Avenue Boston Nhssachusetts 0211 on behalf of M.ich tel azarus

owner of 600 shares and the St Scholastt.a Mona.stLr Bcnedictine Sisters 1301 South Albert Pike Fort Smith

Arkansas 72913 owners of 1315 shares informed the Company that the following proposal will be presented at the

meeting

RESOLVED that the shareholders of Ford Company hereby request that the Company provide report

updated semi-annually disc losing the Companys

Policies and procedures for political contributions and expenditures both direct and indirect made with

corporate funds

Monetary and nonmouetary political contributions and expenditures not deductible under section 162

of the Internal Revenuc Code including but not lunitcd to contnbutions to or cxpenditures on

behalf of political candidates political parties political committees and other political entities organized and

operating under 26 usc Sec 527 of the Internal Rvcnui Code and any portion of any dues or similar

paymcnts made to any tax exempt organization that is used for an expenditure or contribution if matk

directly by the corporation would not be dcducnble under section 162 eXIXB of the lntcrnal Rcvenue

Code The report shall include the following

An accountrng of the Company funds that are uscd for political contributions or expenditures as

described above

Identification of the person or persons In the Company who participated in making the decisions to make

the political contribution or expenditure and

The internal guidelines or policies it any governing the Company political contributions and

expenditures

The report shall be presentcd to the hoard of directors audit committee or other rclevant over.ight committee and

posted on the companys website to reduce costs to shareholders

Stockholder Supporting Statement

As long tcrni shareholders of Ford we support transparcncv md accountability in corporak spending on political

activities These activities include direct and indirect political contributions to candidates political panics or

political organizations independent expenditures or electioneering communications on behalf of federal state or

local candidate

Disclosure is consistent with public policy in the best intcrcst ot the company and Its shareholders and critical for

compliance with reunt federal ethics legislation Ahscnt system of accountability company asscts can he used for

policy objccnvcs that may be inimical to the long-tcrm interests of md may pose risks to thc company and its

shareholders

Ford contributed at least $1 milllion dollars in corporate funds since the 2002 election cycle CQs
PoliticalMones me hilpniunevlmc cqcoin/pml hont do and National lnstitutc on Money in Stalt Politics

tpLwwwfoIiowthemoney.orindex.phtmL

liowever relying on publicly available data does not provide complete picture of the Companys political

expenditures For example the Companys payments to trade associations used for political activities are

undisclosed and unknown In many cases even management does not know how trade associations use their

companys money politically The proposal asks the Company to disclose all at its political contributions including

payments to trade associations mird other tax exempt organizatilons This would bringour Company in line with

growing number of leading companies including Plizer Aetna and Amercian Electric Power thai support political

disclosure and accountability and present this information on their websites

The Companys board and its shareholders need complete disclosure to be able to fully evaluate the political use of

corporate assets Thus we urge your support for this critical governance reform

The Board of Directors recommends Vote against Proposal

Corporations are prohibited under federal and many state laws from making direct or indirect contributions to

candidates or political parties The Company has policy not to make contributions to political candidates or

organizations nor to employ its resources for the purpose of helping to elect candidates to public office even where

pennittcd by law

The Company has political action committee the lord Ci ic Auton mid thc Fund All of the contributions

made by thc Fund an derived from voluntary emplovcm contributions the company makcs no contributions The

Company does howcver pay the solicitation and adnimistntwc ecpenses of thc Fund which arc minimal as

permittcd bs law tntormation with respect to contributions inadi by the rund in conncctton with kdcral and state
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elections is publicly available at the Federal Election Cotu ission and applicable state boarth of election

respectively

Where pennitted by law the company occasionally makes contributions with respect to stale and local ballot

questions and rthrenda that have direct impact on the Companys business tsuch as those dealing with local

proput takes Intorinanon with respect to contributtonc made in connection ith ballot questions and refrerida is

publicly available through local boards ofelection

We do not believe that the additional information requested by the proposal will add siniticant value tbr

shareholdeN To the ett.nt the Proposal would cover payments to ta mpt organhiations that in turn ma engage

in political activity it should be noted that Ford belongs to many trade associations These memberships provide

sigmtlcant benefits to th Compans and shareholdirs Management is awar of th polititaJ activates of these

organizations and ensures that any such activities further our corporate interests and thus your interests as

shareholders To produce the detailed report requested by the proposal would require significant time and expense

The Board believes that these resources cOuld be better utilized in moving our business forward and consequently

does not support the proposal

The Board of Directors recommends Vote against Proposal
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PROPOSAL
Trillium Asset Management of7ll Atlantic Avenue Boston Massachusetts 0211 on behalf otMichaci l.azarus

owner of more than $2000 of common stock informed the Company that the following proposal will be presented

at the meeting

RFSOLVFD that the shareholders of Ford Compan hereb rcquest that tht Compan providi report

updated semi-annually disclosing the Companys

Policies and procedures for political contributions and expenditures both direct and indirect made with

corporate funds

Monetary and non-monetary political contributions and expenditures not deductible under section 162

of the Internal Revenue Code including but not limited to contributions to or ependiturcc on

bch4ilt at political candidates political parties political committees and other political entities organized and

operating under 26 USC Sec 527 of the Internal Revenue Code and an portion ot any dues or similar

pasments made to any tax excmpt organization that is uscd tar an expenditurc or contribution it made

dircctly by the corporation .ould not be deductible under scelion 162 eX ol the Internal Re.enue

Code The report shall include the following

An accounting through an itemized report that includes the identity of the recipient as well as the amount

paid to each recipient of the Companys funds that are used for political contributions or expenditures as

described above

ldentillcat ion of the person or persons in the Company who participated in making the decisions to make

the political contribution or expenditure and

Ihe report shall be pn.scnted to the board of diru.tors audit committee or othcr relt.vant ovusight committee and

posted on the companys website to reduce costs to shareholders

Stockholder Supporting Statement

As long-term shareholders of Ford we support transparency and accountability in corporate spending on political

activities These activities include direct and indirect political contributions to candidates political parties or

political organizations independent expenditures or electioneering communications on behalf of federal state or

local candidate

Disclu.urt is consistent with public polny in the best interest of the company and it ..harehoklers and critical for

compliance with recent federal ethics 1egiiation Absent system of accountahiIiv company assets can be used tar

policy objectives that may be inimical to the long-term interests of and may pose risks to the company and its

shareholders

Ford contributcd at least SI million dolhrs corporate fund sinu thc 2002 clcctinn cyck

PoliticalMone Line http /moncylmc cq convpml homc do and Natinal lnstitutc on Monc in Stttc Politic

http//wwwJoilowthemoney.orgindex.phtmL

However relying on publicly available data does not provide complete picture of the Companys political

expenditures For example the Companys payments to trade associations used for political activities are

undisclosed and unknown In n.any cases even management does not know how trade associations use their

companys money politically The proposal asks the Company to disclose all of its political contributions including

payments to trade associations and other tax exempt organizations This would bring our Company in line with

growing number of leading companies including Hewlett-Packard Aetna and American Electric Power that support

political disclosure and accountability and present this information on their websites

The Companys Board and its shareholders need complete disclosure to be able to fully evaluate the political use of

corporate assets Thus we urge your support for this critical governance reform

The Board at Directors recommends Vote against Proposal

Corporations are prohibited under federal and many state laws from making direct or indirect contributionsto

candidates or political parties The Company has policy nat to make contributions to political candidates or

organizations nor to employ its resources for the purpose of helping to elect candidates to public office even where

permitted by law

The Company has political action committee the Ford Civic Action Fund the Fund All of the contributions

made by the Fund are derivcd from voluntary employee contributions the Company make no contributions The

ompanv docs ho.cver pay thc solicitation and administrativc expenscs ot the Fund ..hich an rmmnial as

permitted by Ia. Infonnation nith respect to tontributions made the Fund in connection .sith tederal and slate
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elections is publicly available at the Federal Election Commission and applicable state boards of election

respectively

Where permitted by law the Company makes contributions with respect to state and local ballot questions and

rekrenda that have direct impact on tht Company busmes suLh as those dealing with local proprtv taAcc

Information with rtspct to contributions made in connection with ballot
questions

and reternda is publicly

available through local boards of election

We do not beliese that the additional information requested the proposal will add significant value for

shareholders To the extent the Proposal would cover paymcnts to tax exnipt organizations that in turn man engoge

in political activIty it should be noted that Ford belongs to many trade associations These memberships provide

significant benetits to the Company and shareholders Management is aware of the political acti ities of these

organizations and ensures that any such activities tiirther our corporate interests and thus your interests as

shareholders To produce the detailed report requested by the proposal would require significant time and expense

The Board believes that these resources could be better utilized in moving our business tbrward and consequently

does not support the proposal

The Board of Directors recommends Vote againsf Proposal


